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INFORMATION CIRCULAR

ISSUED IN CONNECTION WITH THE SOLICITATION OF PROXIES FOR THE ANNUAL
AND EXTRA-ORDINARY GENERAL MEETING TO BE HELD ON THE 27TH DAY OF
DECEMBER, 2002.

SO 1ON OF PROXIES

This Information Circular is furnished in connection with the solicitation by the management of
Nustar Resources Inc. (hereinafier called the “Company™) of proxies to be used at the time and place
and for the purposes set forth in the accompanying Notice of Meeting. It is expected that this
solicitation will be primarily by mail and possibly supplemented by telephone or other personal
contact to be made without special compensation by regular officers and employees of the Company.
The cost of solicitation by management will be borne by the Company.

N

REVOCABILITY OF PROXY

A person giving a proxy has the power to revoke it. In addition to revocation in any other manner
permitted by law, a proxy may be revoked by instrument in writing executed by the sharcholders or
by his attorney authorized in writing or if the shareholder is a corporation, under tis corporate seal
or by an officer or attomney thereat duly authorized, deposited at the registered office of the Company
at 430 - 580 Homby Street, Vancouver, B.C. V6C 3B6 at any time up to and including the last
business day preceding the date of the Meeting or any adjournment thereof and upon either of such
deposits the proxy is revoked.

VOTING SHARES REPRESENTED BY THE PROXY

If the instructions of the shareholders given in the accompanying form of proxy are certain and the
proxy is duly completed and delivered and has not been revoked the shares represented thereby will
be voted on any poll except where the instruction of the shareholder is to withhold the vote. Where
the shareholder has specified in the proxy a choice with respect to any matter to be acted upon, the
shares will be voted on any poll in accordance with the specifications so made. WHENEVER A
SHAREHOLDER HAS NOT SPECIFIED IN RESPECT OF A MATTER IDENTIFIED IN THE
FORM OF PROXY A CHOICE AS TO HOW THE SHARES REPRESENTED BY HIS PROXY
ARE TO BE VOTED, THE SHARES REPRESENTED BY THE PROXY WILL BE VOTED IN
FAVOUR OF ANY SUCH MATTER, OR FOR THE ELECTION OF THE DIRECTORS OR THE
APPOINTMENT OF THE AUDITORS NOMINATED BY THE MANAGEMENT OF THE
COMPANY, AS THE CASE MAY BE.

2

The accompanying form of proxy when duly completed and delivered and not revoked confers
authority upon the persons named as proxyholder therein to vote according 1o their discretion on any
amendment or variations to any of the matters identified in the accompanying Notice of Meeting
and to vote according to their discretion on any other matters which may properly come before the
Meeting. At the time of printing this Information Circular, the management of the Company does
not know of any amendments or variations 1o any of the matters identified in the accompanying
Notice of Meeting or of any additional matters to be presented for action at the Meeting.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

No director or senior officer, past, present or nominated, or any associate of such persons or any
person on behalf of whom this solicitation is made has any interest, direct or indirect, in any matter
10 be acted upon at the Meeting, involved in the normal business of the Meeting, or the general
affairs of the company, save and except the special resolutions in respect to stock options.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

None of the directors or senior officers of the company have had any material interest, direct or
indirect in any material transaction of the Company since the commencement of the Company’s last
completed financial year or in any proposed transaction which in either such case, has materially
affected or will materially affect control of the Company or any of its subsidiaries, save and except
the stack options described below.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Company is authorized to issue 100,000,000 shares without par value of which 6.802.510
shares are issued and outstanding. There is one class of shares authorized only. Each share carries

the right to one vote so that the aggregate number of votes attaching to all the outstanding shares is
6,802,510.

Shareholders registered prior to the close of business on November 21, 2002 (the “record date™) will
be entitled to receive notice of the meeting and to attend and vote thereat. [f a shareholder transfers
common shares after said date or additional shares are issued, the person who acquires the common
shares may vote these common shares at the meeting if, not later than December 8, 2002, that person
requests the Company to add his or her name to the list of shareholders entitted 10 vote at the meeting
and establishes that he or she owns the common shares. If a shareholder desires to be represented
at the Meeting by Proxy, the Instrument of Proxy duly complete must be mailed or deposited at
Computershare Trust Company, 510 Burrard Street, Vancouver, B.C. V6C 3B9Y and must be received
at that office not less than 48 hours, excluding Saturdays, Sundays and holidays, before the time for
the holding of the Meeting.
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5
Approximate No. of
Period for which
Past and Present Nominee has been  Owned Directly or

WName and Place Term Principal Occupation a Director of the Indirectly as at
of Residence Expires for last 5 Years Company em 002
JACQUELINE At the Housewife June 10, 1987 377,500
MCLEOD Next to Present
Delta, B.C. Annual
SECRETARY & General
DIRECTOR Meeting
LUAARD At the Professional Engineer January 4, 1999 Nil
MANNING Next (Mining) to Present
North Vancouver, Annual
B.C. General
DIRECTOR Meeting

@ Member of the Audit Committee.

During the last fiscal year (see “Executive Compensation™) management fees are paid or payable
(see Financial Statements) in the amount of $30,000 for the fiscal year. Exploration and
development costs totalling $13,280 are payable to the President of the Company. Exploration and
development costs totalling $11,478 and rent totalling $6,000 were paid to a firm owned by the
President of the Company.

No person or retirement benefit plans have been instituted by the Company and none are proposed
at this time.

On May 29, 2002, the following persons were granted stock options in the amounts set out opposite
their names, exercisable at a price of $0.10 per share up to May 27, 2004:

William H. Bradley 151,242 shares
James W. McLeod 302,483 shares
William D.J. McLeod 151,242 shares

None of these options have been exercised.

On February 26, 2001, the following persons were granted stock options in the amounts set out
opposite their names, exercisable at a price of $0.10 per share up to February 28, 2002:

J.A. Mcleod 127,500 shares
Peter il 200.000 shares

These options were exercised.

On April 15, 2000, the following person was granted stock options in the amounts set out opposite
their names, exercisable at a price of $0.10 per share up to April 15, 2002:

Jacqueline McLeod 205,000 shares
This option has been exercised.

None of the directors or senior officers of the company or associate or affiliate of any of them have
been indebted to the Company since the beginning of the last completed financial year.

APPOINTMENT OF AUDITORS

Itis intended to vote the proxy to appoint Jones, Richards & Co.. Certificd General Accountant, of
600 - 509 Richards Street, Vancouver, B.C. as Auditors of the Company, and to authorize the
directors 1o fix their remuneration. They or their predecessor, have been auditors of the Company
since June 30, 1984.

MANAGEMENT CONTRACTS

There are no management contracts with persons other than the directors.

OTHER MATTERS TO BE ACTED UPON

There shall be moved at the Meeting the following resolutions:
1. A special resolution approving the Directors Stock Option granted on May 27, 2002.

2 A special resolution, (1) to ratify and approve the exercise of any stock options granted to
directors, officers and/or employees of the Company and/or its subsidiaries during the
previous year or as granted hereunder, (2) to authorize and approve the granting and exercise
of stock options that the Company might sce fit in their discretion to grant to directors,
officers and/or employees of the Company and/or its subsidiaries during the forthcoming year
at such prices and upon such terms as may be acceptable to the TSX Venture Exchange and
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Ircorporated ng part of:

JSSUER DETALLS:
2@.5» of losuer

Issuer Address

Issuer Telephone Number
Contact Person

Contact Position

Contact Teleph Numb

Contact Emnil Address
Web Site Address
For Quarter Ended

Date of Report (yy/mm/dd)

FORM 31-901F
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NUSTAR BESQURCES INC,
#203. 1318 - 6th Street, Deltn, BC, V4L 244
$04-943-3083

Jim Mcleod

Presldent
§04-943-3083
pllbid@portal.cn

fArreso! [)11]
June 30, 2002
02/10/28
CERTIFICATE

The schiedule(s) required to complete this quarterly report are nttnched and the disclosure contained
therein fins been approved by the Board of Directors. A copy of this quarterly report will be
provided to ony shareholder who requests it. Plense note this form is incorporated as part of both
the required filing of Schedule A and Schedules B & C.

vJ.W. McLeod” 02/11/07
NAME OF DIRECTOR DATE SIGNED (YY/MM/DD)
“JA. Mcleod"” 02/11/07

NAME OF DIRECTOR DATE SIGNED (YY/MM/DD)

NUSTAR RESOURCES INC.
FINANCIAL STATEMENTS
JUNE 30, 2002
(JUNE 30, 2001)
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NUSTAR RESOURCES INC. NUSTAR RESOURCES INC.

BALANCE SHEET ) STATEMENT OF OPERATIONS AND DEFICIT
JUNE 30, 2002 FOR THE YEAR ENDED JUNE 30, 2002
(With comparative sudited figures for June 30, 2001) (With comparative nudited figures for the year ended June 30, 2001)
2002 2001 2002 2001
ASSETS
Current Assets ADMINISTRATION COSTS:
Cash $ 550 $ 309 Accounting and audit $ 7806 $ 7,096
.Accounts receivable 1,721 655 Amortization 236 293
Mineral exploration tax credit recoverable 4,210 5,255 Bank charges and interest 395 318
Prepaid expenses 875 5,868 Legal fees - 2,600
Share subscription receivable - 9,640 Management fees 30,000 60,000
7,356 21,127 Office m:a telephone 8,029 6.300
i Promotion 3,100 34,096
Term Deposit 2,000 2,000 Rent 6.000 6.000
Property, Plant and Equipment (Notes 2 and 4) 676 911 Stock exchange filing fees 8,145 4,245
Mineral Properties, including deferred costs (Notes 2 and 5) 258,300 264,260 Transfer agent 3.672 4.860
Travel 4937 3,185
Incorporation Costs 950 950
72320 128,993
) $ 269,282 § 289848 Interest income (113) (124)
LIABILITIES LOSS BEFORE OTHER ITEM 72,207 128,869
+  Current Liabilities : .
Accounts payable and accrued liabilities $ 49534 § 48,640 0 :_.\mw _aﬂ&\“m..a off of mineral pronerti 189.322 50974
Due to related parties (Note 6) 247,847 215,562 oss on ) properties : .
297381 264,202 NET LOSS FOR THE YEAR 261,529 179,643
FICT -G NG OF YE
SHAREHOLDERS’ EQUITY (DEFICIENCY) DEFICIT AT BEGINNING OF YEAR 2,374,007 2,194,364
Share Capital (Note 7) 2,601,280 2,393,496 DEFICIT AT END OF YEAR $ 2635536  $ 2374007
Contributed Surplus 6,157 6,157
Deficit (2,635,536)  (2,374,007) Loss per share §__(005) 5 (004)
' (28,099) 25,646
$ 269,282 § 289,848
Approved on Behalf of the Board:
“JW._Mcleod" “JA. McLeod”
Director Director
The accompanying notes are an integral part of these financial statements. 2 The accompanying notes arc an integral part of these financial statements. 3
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NUSTAR RESOURCES INC.

SCHEDULE OF DEFERRED EXPLORATION AND DEVELOPMENT COSTS

FOR THE YEAR ENDED JUNE 30, 2062
(With comparative sudited figures for the yesr ended June 30, 2001)

2001

Lisa and

Lucky Key Camacho-L2

Mountain

S

Leona Claims  Cube Claims __ South Claims Total

Claim

dicate

EXPLORATION AND DEVELOPMENT COSTS:

§ 3.587

3

3,587

$

Assays

729
15,086

729

Drafting

Drilling

15,086

428

428

rental and suppli

Field office

Labour

4,500

4,500

1,135
1,575
7.430
2,675
37,145

1,135

Storage

Surveys

1,575

7,430
2,675
34,841

Travel, accommodation and meals

Trucking

2,304

(5.255)

31,8%0
180.380
212270

(5235),
29,586
136,924

166,510

Mineral exploration tax credit

2,304
22,682
24,986

Total Costs Incurred During the Year
BALANCE, BEGINNING OF YEAR

20,774
20,774

(20,774)

(20.774)
5 191.496

166.510

Write-off of costs

24,986 3

3

3

3

BALANCE, END OF YEAR

The accompanying notes are an integral part of these financial statements.

2.

NUSTAR RESOURCES INC.
NOTES TO THE FINANCIAL STATEMENTS
JUNE 130, 2002
(JUNE 30, 2001)

NATURE OF BUSINESS AND CONTINUED OPERATIONS

Nustar Resources Inc. (the “Company”} is incorporated under the laws of British Columbia, Canada
and is primarily engaged in the acquisition, exploration and development of mineral properties
located in British Columbia.

These financial statements have been prepared in accordance with Canadian generally accepted
accounting principles with the assumption that the Company will be able to realize its assets and
discharge its liabilities in the normal course of business rather than through a process of forced
liquidation. The operations of the Company were primarily funded by the issue of share capital and
loans from related parties. The continued operations of the Company are dependent on its ability
to develop a sufficient debt restructuring plan. receive continued financial support from related
parties, complete sufficient public equity financing, or gencrate profitable operations in the future.
The Company had the following deficits and working capital deficiencies as at the following dates:

Working Capital
Deficicncy
$(290.025)
$(242,475)

Date Deficit

June 30, 2002 $2,635,536
June 30, 2001 $2.374,007

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

. Deferred Costs

The Company is in the exploration stage with respect to its investment in natural resource
properties and accordingly follows the practice of capi g all costs related 10 the
exploration project, until such time as the project is put into commercial production, sold
or abandoned. If commercial production commences, these capitalized costs will be
amortized on a unit-of-production basis. If the mineral properties are abandoned, the
related capitalized costs are written-off to deficit.

b. Ontion Payments

Payments on mincral property Option Agreements arc made at the discretion of the
Company and, accordingly, are accounted for on a cash basis.

[ Values

The amounts shown for the mineral properties and deferred costs represent costs to date and
arc not intendced to refleet present or future values.
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NUSTAR RESOURCES INC.
NOTES TO THE FINANCIAL STATEMENTS
JUNE 30, 2602 :
(JUNE 30, 2001)

5. MINERAL PROPERTIES (CONT D)

2001

Acquisition Deferred
Costs Exploration  Write-Down
And And of
Option Development  Capitalized
Payments Costs Costs Total

&. Copper Mountain Syndicate $ 30,000 $ 166,510 $ (10,0000 $ 186,510
b. Lucky Key Claim 20,000 20,774 (40,774) -
c. Camacho-La Leona, Mexico 52,764 24,986 - 71,750

$102,764  § 212270 § (50,774) $ 264,260

By a Letter of Agreement dated November 28, 1996, the Company acquired a 100% interest
(subject to a 3% net smelter returns royalty) in fourteen (14) mineral claims located in the
Similkameen Mining Division of British Columbia for consideration of $5,000 cash (paid)
and 100,000 shares of the Company's capital stock (issued at a price of $0.15 per share).

By a Joint Venture Agreement dated February 4, 1998, with Frontier Minerals Inc.
(“Frontier”) (formerly: Golden Kootenay Resources Inc.), of Vancouver, British Columbia,
a Joint Venture described as the Copper Mountain Syndicate, was formed. Both parties
merged their respective group of claims into the Joint Venture and became equal partners.

By an Agreement dated October 30, 2000, Frontier surrendered its interest in the Joint
Venture property for consideration of 100,000 shares of the Company’s capital stock
(issued at a price of $0.10 per share). As a result, the Company acquired a 100% interest
in thirty-seven (37) mineral claims located in the Similkameen Mining Division of British
Columbia. During the year ended June 30, 2001, the management of the Company resolved
to abandon these mineral claims, and accordingly, the related capitalized costs were
written-off to deficit.

(354 Britlsh Columbli.

By an Agreement dated November 28, 1996, the Company acquired a 100% interest
(subject to a 3% net smelter returns royalty) in one (1) mineral claim located in the
Omineca Mining Division of British Columbia, for consideration of $5,000 cash (paid) and
100,000 shares of the Company's capital stock (issued at a price of $0.15 per share).

NUSTAR RESOURCES INC.

NOTES TO THE FINANCIAL STATEMENTS
JUNE 30, 2002
(JUNE 30, 2001)

8. MINERAL PROPERTIES (CONT'D)

d.

Duning the year ended June 30, 2001, the management of the Company resolved to abandon
this project, and accordingly, the related capitalized costs were written-off to deficit.

amacho Ciaims-La Leong, Zacatecas, Mexico

By a letter Agreement dated June 14, 1999 (amended October 1, 2001), the Company
acquired a 100% interest in six (6) exploration concessions (subject to a 5% net smelter
retumns royalty) located in Mazapil, Zacatecas, Mexico for consideration of:

- US$35,000 paid to June 30, 2001 (paid);
- US$20,000 on or before November 1, 2001 (paid);
- US$10,000 on or before January 1, 2002 (paid) and US$10,000 on or before the

beginning of every two (2) months thereafter until March |, 2003 when a total of
US$100,000 will have been paid; and

- US$500.000 on or before April 1, 2003 {or US$100,000 per year plus interest at
the rate of 15% per annum, paid in advance).

Duning the current year, the management of the Company resolved to abandon these mineral
claims, and accordingly, the related capitalized costs have been written-ofY to deficit.

Cube Claimg, British Columbia

By an Agreement dated July 2, 2001, the Company acquired a 100% interest (subject to a
2% net smelter returns royalty) in six (6) mineral claims located in the Nicola Mi ing
Division of British Columbia for consideration of:

- $5,000 cash (paid); and
-~ 250,000 shares of the Company's capital stock (issued at a price of $0.09 per
share).
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7.

NUSTAR RESOURCES INC.

NOTES TO THE FINANCIAL STATEMENTS
JUNE 30, 2002 :
(JUNE 30, 2001)

SHARE CAPITAL (CONT'D)

A summary of the status of the Company’s outstanding stock options as of June 30, 2002 and 2001
and changes during the years then ended is as follows:

2002 2001

Weighted Weighted

Average Average

Exercise Exercise
Shares Price Shares Price

Options outstanding, beginning of year 429,967 $ 0.10 102,838 $0.10 *
Granted 604,966 0.10 327,129 0.10
Exercised (302,838) (0.10) - -
Forfeited/cancelled (127,129) (0.10) - N
Options outstanding, end of year 604 966 $ 0.10 429,967 $0.10

°  During the year ended June 30, 2001, 102,838 stock options were repriced to a price of $0.10 per share,
exercisable on or before February 28, 2002.

At June 30, 2002, the Company had outstanding stock options to acquire 604,966 shares at a price
of $0.10 per share on or before May 27, 2004,

Warrantg

The Company has outstanding share purchase warrants exercisable to acquire 200,000 shares at a
price of $0.10 per share on or before November 5, 2002. Subsequent to the year end, 150,000 of
these warrants were exercised for a total consideration of $15,000.

RELATED PARTY TRANSACTIONS

a. Management fees of $30,000 (2001 - $60,000) and exploration and development costs
totalling $13,280 (2001 - $3,500) were incurred with the President of the Company.

b. Rent of $6,000 (2001 - $6,000) and exploration and developments costs totalling $11,478
(2001 - $Nil) were paid to a firm owned by the President of the Company.

c. Office expenses of $1,000 (2001 - §Nil) were paid to a relative of the President of the
Company.

The transactions above have been in the normal course of operations and, in managemeni’s opinion
undertaken with the same terms and conditions as transactions with unrelated parties.

10.

NUSTAR RESOURCES INC.

NOTES TO THE FINANCIAL STATEMENTS
JUNE 30, 2002
(JUNE 30, 2001)

CORPORATE INCOME TAX

The Company has certain resource related deductions and other losses which are available to be
offset against future income in Canada. The benefits of these losses and deductions are not
reflected in these financial statements. The realization of these tax benefits in future years will be
recorded as an adjustment to the tax provision in the year realized.

SEGMENTED INFORMATION

The Company’s activities are all in the one (1) industry segment of mineral property acquisition
exploration and development.

y

Mineral Properties and Property, Plant and Equipment by geographical segments is as follows:

Canada Mexico Total
June 30, 2002
Property, Plant and Equipment $ 676 5 - $ 676
Mineral Properties, including deferred costs 258,300 - 258,300
$ 258,976 S - $ 258,976
Canada Mexico Total
June 30, 2001
Property, Plant and Equipment $ 911 $ - $ 911
Mineral Propertics, including deferred costs 186,510 77,750 264,260
$ 187,421 $ 77,750 $ 265,171

SUPPLEMENTAL CASH FLOW INFORMATION

The Company incurred non-cash financing and investing activities during the year ended June 30,
2002 as follows:

June 30, June 30,
2002 2001
Non-cash financing activities:
Issue of share capital for mineral propenies $ 37,500 $ 10,000
Non-cash investing activities:
Acquisition costs of mineral properties $ (37.500) $ (10,000)
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Schedule B: Supplementary Information — Page 2

NUSTAR RESOURCES INC.
JUNE 30, 2002

B. OPTIONS GRANTED DURING YEAR ENDED JUNE 30, 2002:

Date Number of Name of Exercise Expiry
M Granted Options Optionee Price Date
Jun. 7/02 302,483 LW.McLeod $0.10 May 27, 2004
Jun. 7/02 151,242 W_.H. Bradley $0.10 May 27, 2004
Jun. 7/02 151,241 W.D.J. McLeod $0.10 May 27, 2004

Sectlon 4
A, AUTHORIZED AND ISSUED SHARE CAPITAL AS AT JUNE 30, 2002:
Authorized share capital - 100,000,000 shares without par value.

A total of 6,602,510 shares have been issued for a total of $2,601,280.

B. OPTIONS, WARRANTS AND CONVERTIBLE SECURITIES OUTSTANDING AS AT

JUNE 30, 2002:
Exercise or
Type of Security  Number or Amount Conversion Price Expiry Date
Stock Options 604,966 $0.10 May 27, 2004
Warrants 200,000 $0.10 November 5, 2002

C. SHARES IN ESCROW OR SUBJECT TO POOLING AS AT JUNE 30, 2002:

Common shares in escrow ~Nil

fon

A. LIST OF DIRECTORS AND OFFICERS AS AT OCTOBER 25, 2002:

J.W. McLeod President/Director
J.A. McLcod Secretary/Director
W.H. Bradley Director
L.J. Manning Director

W.J. Smith Vice President of Corporate Development

Schedule C: Management Discussion

NUSTAR RESOURCES
JUNE 30, 2002

During the fourth quarter the Company did not emiploy an investor refations firm, but carried-oul these
efforts intermally.

A core drilling program was begun on the Miner Mountain property ncar the end of June 2002, Two
vertical holes were completed, both as it turns out in a wide (100°s of feet) northwest-southeast trending
fault zone. The holes, DDH 02-1&2 reached 135 feet and 249 fect, respectively for a total of 384 feet. To
date the drill core has not been assayed. Its visual appearance and the core recovery were disappointing.
The core will be assayed at some future date.

The option on the Camacho-La Leona property in Zacatecas State, Mexico (sce News Release dated, May
13, 2002) was terminated.

On March 15, 2002 the Company signed an Option to Purchase Agreement to acquire a 100% interest in
the Lisa and Christmas South mineral claims (known as the Christmas Lake Gold property). The property
is situated in the Cariboo Mining Division, British Columbia, Canada on the northside of Canim Lake in
the south-central area of the province. The agreement was accepted for filing by the TSX Venture
Exchange on Apnt 23, 2002.

As this management discussion is being written, September 20, 2002 the Company is about to begin its
third program of this scason on the Christmas Lake Gold property. The Company conducted an orientation,
property road rchabilitation and rock sampling program in July 2002 and further property road
rehabilitation, hand trenching and rock sampling program during August 2002, The exploration work was
filed by the Company as annual mineral property assessmeni on behalf of the claim owner who still has
title to the claims. When it has completed its property payments, ownership will be recorded to Nustar
Resources Inc. The third exploration program of this season is expected to begin during September, 2002,
This program will include excavator trenching and deeper rock sampling, further road rchabilitation work
and drill site preparation. The rock trenching and sampling work is to be conducted at selected locations
throughout the 2.400 foot long by 450-600 foot wide zone of coincident high chargeability and gold svil
anomalies that were discovered during 1985-87. These areas of interest never underwent drilling, but that
is the intention of Nustar Resources Inc.

The Company has relied on funding all of its fieldwork programs and general corporate affair costs by
utilizing private placement and director and employee option methods and therefore has avoided the extra
dilution experienced by a brokered equity financing.

The Company has just seen the completion of its private placement dated November 5, 2001 of 800,000
units at $0.10 which was composed of one common share and one share purchase warrant exercisable at
$0.10 for a period of one year, i.e. November 5, 2002
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£agaAxal: 8 AL O[OA" 2545 6:45
0§: Nurat Atibaedya
02'0710§: John Stesle

2Axel§: Hemsworth itinerary

<< File: ATT00000.him >> << File; Thailand 071102.wpd >> << File: Thailand 071102.PDF
>> Nurat:

Please find attachcd my proposed itinerary.

My sssistant has informad me that she has sent my itinerary in both word perfect and PDF
formats. !

Please contact me at your earliest convenience.

Regards,
Barry Hemsworth

08/11/02

NUSTAR RESOURCES INC.

STOCK OPTION PLAN

1. PURPOSE OF THE PLAN

Nustar Resources Inc. (the “Company”) hereby establishes a stock option plan for directors, officers
and Service Providers (as defined below) of the Company and its subsidiaries, to be known as the
“Nustar Resources Inc. Stock Option Plan®) (the “Plan”). The purpose of the Plan is to give to
directors, officers and Service Providers, as additional compensation, the opportunity to participate
in the profitability of the Company by granting to such individuals options, exercisable over periods
of up to five years as determined by the Board of Directors of the Company, to buy shares of the
Company at a price equal to the Market Price (as defined below) prevailing on the date the option
is granted.

2. DEFINITIONS

In this Plan, the following terms have the following meanings:

2.1 “Associate” means an associate as defined in the Securities Act.
22 “Board” means the board of directors of the Company.

23 *Change of Control” means the acquisition by any person or by any person and a Joint Acter,
whether directly or indirectly, of voting securities (as defined in the Securities Act) of the Company,
which, when added 1o all other voting securities of the Company at the time held by such person ot
by such person and a Joint Actor, totals for the first time not less than fifty (50%) per cent of the
outstanding voting securities of the Company or the votes attached to those securities are sufficient,
if exercised, to elect a majority of the Board of the Company.

24 “Company” means NUSTAR RESOQURCES INC. and its successors.
2.5 “Consultant” means:

(a) any bona fide (as defined in the policies of the TSX Venture Exchange) person or company
engaged to provide ongoing management or consulting services for the Company or for any
entity controiied by the Company;

1) auy Lona fide (as Jefined in the policics of the TEX Venture Lxchange) peraon who iy
providing on going management or consulting services to the Company of to any entity
controlled by the Company indirectly through a company that is a Consultant under
subsection 2.5(a).
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(c) no more than 2% of the issued shares of the Company may be granted to any one Consultant
in any 12 month period;

(d)  no more than an aggregate of 2% of the issued shares of the Company may be granted to an
employee conducting investor relations activities, in any 12 month period.

Fdr the purposes of subsections (a) and (b) above, “outstanding issue” is determined on the basis of
the number of Shares that are outstanding immediately prior to the Share issuance in question,
excluding Shares issued pursuant to Share compensation arrangements over the preceding one-year
period.

3.3 Option Agreements

Each Option shall be confirmed by the execution of an Option agreement. Each Optionee shall have
the option to purchase from the Company the Option Shares at the time and in the manner set out
in the Plan and in the Option Agreement applicable to that Optionee. The execution of an Option
Agreement shall constitute conclusive evidence that it has been completed in compliance with this
Plan.

4. EXERCISE OF OPTION

4.1 When Options may be exercised

Subject to Sections 4.3 and 4.4, an Option may be exercised to purchase any number of shares up
to the number of Vested Unissued Option Shares at any time after the Grant Date up to 5:00 p.m.
local time on the Expiry Date and shall not be exercisable thereafier.

4.2 Manner of Exercise

The Option shall be exercisable by delivering to the Company a notice specifying the number of
Shares in respect of which the Option is exercised together with payment in full of the Option price
for each such Share. Upon notice and payment there will be a binding contract for the issue of the
Shares in respect of which the Option is exercised, upon and subject to the provisions of the Plan.
Delivery of the Optionee’s cheque payable to the Company in the amount of the Option Price shall
constitute payment of the Option Price unless the cheque is not honoured upon presentation in which
case the Option shall not have been validly exercised.

4.3 Vesting of Option Shares

The Board, subject to the policies of the TSX Venture Exchange, may determine and impose terms
upon which each Option shall become Vested in respect of Option Shares. Current policies of the
TSX Venture Exchange provide that minimum vesting requirements shall be 12.5% of the Option

S

upen TSX Venture Exchange approval and 12.5% every three months thereafier which is the vesting
period hereby adopted by the Board.

4.4 Termination of Employment

If an Optionee ceases to be a director, officer or Service Provider of the Company or one of the
Company’s subsidiaries, his or her Option shall be exercisable as follows:

(a) Death

If the Optionee ceases to be a director, officer, employee or Consultant of the Company or
a subsidiary of the Company, due to his or her death or, in the case of an Optionee that is a
company, the death of the person who provides management or consulting services to the
Company or to any entity controlled by the Company, the Option then held by the Optionee
shall be exercisable to acquire Vested Unissued Option Shares at any time up to but not afier
the carlier of

(i) 120 days after the date of death or Disability; and
(i)  the Expiry Date.

(b) Termination for Cause

If the Optionee, or in the case of an Option granted to an Optionee who falls under the
definition of Consultant set out in subsection 2.5(b), the Optionee’s employer, ceases to be
a dircctor, officer or Consultant of the Company or a subsidiary of the Company as a result
of termination for cause, as that term is interpreted by the courts of the jurisdiction in which
the Optionee, or, in the case of the Optionee who satisfies the definition, is employed or
cngaged; any outstanding Option held by such Optionee on the date of such termination,
whether in respect of Option Shares that are Vested or not, shall be cancelled as of that date.

(<) Early Retirement-Voluntary Resignation or Termination Other than for Cause

If the Optionee or, in the case of an Option granted to an Optionee who falls under the
definition of Consultant set out in sub-paragraph 2.5(b). the Optionee's employer ceases to
be a director, officer, employee or Consultant of the company or a subsidiary of the
Company duc to his or her retirement at the request of her or her employer earlier than the
al retirement date uitder the Company’s retirement policy then in force, or due to his
or her termination by the Company other than for cause, or due to his or her voluntary
resignatian the Option then held hy the Optionee <hall he ever
Unissued Option Shares at any time up to but not aficr the earlier of the Expiry Date and the
date which is 30 days after the Optionee or, in the case of an Option granted to an Optionee
who falls under the definition of Consultant set out in sub-paragraph 2.5(b), the Optionce's

noi
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S. DISTRIBUTION

5.1 Special Distribution

Subject to the prior approval of the Exchanges, whenever the Company issues by way of a dividend
or, otherwise distributes to all or substantially all holders of Shares;

(a) shares of the Company, other than the Shares;
(b)  evidences of indebtedness;

(c)  any cash or other assets, excluding cash dividends (other than cash dividends which the
Board of Directors of the company has determined to be outside the normal course); or

(d)  rights, options or warrants;

®

then to the extent that such dividend or distribution does not constitute a Share Reorganization (any
of such non-excluded events being herein called a “Special Distribution”), and effective immediately
after the record date at which holders of Shares are determined for purposes of the Special
Distribution, for each Option the Option Price will be reduced, and the number of Unissued Option
Shares will be correspondingly increased, by such amount, if any, as is determined by the Board in
its sole and unfettered discretion to be appropriate in order to properly reflect any diminution in
value of the Option Shares as a result of such Special Distribution.

52  Corporate Reorganization

Whenever there is:

(a) a reclassification of outstanding Shares, a change of Shares into other shares or securities,
or any other capital reorganization of the company, other than as described in sections 5.1;

(b) a consolidation, merger or amalgamation of the Company with or into another corporation
resulting in a reclassification of outstanding Shares into other shares or securities or a change
of Shares into other shares ot securities; or

(c) a transaction whereby all or substantially all of the Company’s undertaking and assets
become the property or another corporation;

(any such event being herein called a “Corporate Reorganization™) the Optionee will have an option
to purchase (at the times, for the consideration and subject to the terms and conditions set out in the
Plan) and will accept on the exercise of such option, in lieu of the Unissued Option Shares which
he would otherwise have been entitled to purchase, the kind and amount of shares or other securities

9
or property that he would have been entitled to receive as a result of the Corporate Reorganization
if; on the effective date thereof; he had been the holder of all Unissued Option Shares or if

appropriate, as otherwise detcrmined by the Directors

5.3 Determination of Option Price and Number of Unissued Option Shares

If any questions arise at any time with respect to the Option Price or number of Unissued Option
Shares deliverable upon exercise of an Option following a Share Reorganization, Special
Distribution or Corporate Reorganization, such questions shall be conclusively determined by the
Company’s auditor, or, if they decline to so act, any other firm of Chartered Accountants in
Vancouver, British Cofumbia, that the Directors may designate and who will have access to all
appropriate records and such determination will be binding upon the Company and all Optionees.

54  Regulatory Approval

Any adjustment to the Option Price of the number of Unissued Option Shares. purchasable under
the Plan pursuant to the operation of any one of paragraphs 5.1, 5.2 or 5.3 is subject to the approval
of the Exchanges and any other governmental authority having jurisdiction.

5.5 Disinterested Sharcholder

Disinterested Shareholder approval, as defined by the Exchange, will be obtained for any reduction
in the exercise price if the Optionee is an Insider of the Company at the time of the proposed
amendment.

6. MISCELLANEOUS

6.1 Rightto Employment

Neither this Plan nor any of the provisions hereof shall confer upon any Optionee any right with
respect to employment or continued employment with the Company or any subsidiary of the
Company or interferc in any way with the right of the Company or any subsidiary of the Company
to terminate such employment.

6.2  Necessary Approvals

The Plan shall be effective only upon the approval of the sharcholders of the Company given by way
of an ordinary resolution. Any Options granted under this Plan prior to such approval shall only be
exercised upon the receint of such approval. The obligations of the Company to sell and deliver
Shares in accordance with the Plan is subject to the approval of the Exchanges and any governmental
authority having jurisdiction. If any Shares cannot be issued to any Optionee for any reason,
including without limitation, the failure to obtain such approval, then the obligation of the Company
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SCHEDULE *A"

NUSTAR RESOURCES INC.

STOCK OPTION PILAN OPTION AGREEMENT

This Option Agreement is entered into between Nustar Resources Inc. (the “Company”) and the
Optionee named below pursuant to the Nustar Resources Inc. Stock Option Plan (the “Plan”), a
copy of which is attached hereto, and confirms that:

1. (the “Grant Date");

2, (the “Optionee”);

3. was granted the option (the “Option”) to purchase Common shares (the
“Option Shares®) of the Company;

4. * for the price (the “Option Price”) of § per share;

S. which shall be exercisable (“Vested®) in whole or in part in the following amounts on or after
the following dates:

12.5% on approval by TSX Venture Exchange
12.5% every three months thereafter

6. terminating on the (the “Expiry Date”);

all on the terms and subject to the conditions set out in the Plan. For greater certainty, once Option
Shares have become Vested, the shares continue to be exercisable until the termination or
cancellation thereof as provided in this Option Agreement and the Plan.

By signing this Option Agreement, the Optionee acknowledges that the Optionee has read and
understandings the Plan and agrees to the terms and conditions of the Plan and this Option
Agreement.

IN WITNESS WHEREOF the parties hereto have executed this Option Agreement as of the
day of ,20 . -

OPTIONEE NUSTAR RESOURCES INC.

Per:

Authorized signatory




